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ARTICLES OF AMENDMENT TO J'Q,Oﬁ 5
AMENDED AND RESTATED ARTICLES OF INCORPORATION OF Ayl
JACKSONVILLE BANCORP, INC, 0.%6‘
G

Pursuant © Section 607.1006 of the Flerida Business Corporation Act. the undersigned
Corporation adopts these Arricles of Amendment.

FIRST: The name of the Corporution is JACKSONVILLE BANCORP, INC.

SECOND:  The Amuended and Restated Avucles of Incorporation ul this Corporation are
amended as follows:

1. By replacing paragraph 4.01 of Article 1V so that, as amended, said paragraph shal)
read os follows:

“3.01 Genarpl. The toal number of shares of all classes of cupital
stock of the Corporation (“Shares™) that the Corporation shall have the authority to

S mr———

issue i 310 million, consisting of the following classes:

(1} 400 million Shares of common stock, 5001 par value per share
("Common Stock™:
(2) 100 million Shares of nonvoling common stock, $0.01 par vilut per

share (“Nonvoting Common Stock™): and

(3) 10 million Shares of preferred stock, $0.00 pur value per share
(" Preterrad Stock™."

2 By ioseniing new paragraph 4.02 of Anicle IV as follows, and renumbering the

remaining paragraphs of Article 1V accordingty:

“4.02 Common Stk ¢ QL cn Stock. Excepl as sel
torth in this parapraph 4.02, the Common Stock and [hu Nonvoting Common Stock
shall have the sime rights and privileges, share ratably in all assets of the Corporaton
upon its iquidation. dissolution or winding-up, shall be entitled 1o receive dividends
in the same amoont per shere and a e same tine when., as and iF declared by the
Corporation’s board of directors, and be idendeal in all other respects as o alt other
matrers, except voting.

(1} Excepl as may be otherwise required by law or these Amended and
Restated Articles of Incorporation, as amended, wach holder of Common Swock shall
have one vaten respect of each shure of Common Stock held of record on al! matters
voted upon by the shareholders. The holders of Nonveuing Common Stock shall have
no voting rights except as required by the Florida Business Corporation Act. Where
shares of Nonvating Conunon Stock are entitied to vote., ¢uch holder of Noovoting
Conumon Stock shall bave one vote in respeet of cach share of Nonveting Comimon
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Stock held ofrecord solely an the matlers as o which such shores are entitded (0 vole
and subject 1o the rights and limiations specified by the Florida Business
Corparation Act.

(1) 1 the event of any stuck split, combination or other reclassification of
shares of either the Common Stack or the Nonvoting Common Stoek, the outstandling
shares of the uther class shall be proportionatety splie, combined or reclassitied in a
similar manner; provided, huwever. that in any such transaction, holders of Common
Stock shall receive anly shares of Common. Stock in respect of their shares of
Common Stock and holders of Noavoting Common Stock shall receive only shares
of Nonvoting Comman Srock in respect of their shares of Nonvoting Common Stock:

3) Each share of Nonveting Common Stock shall be converted
avtomatically inw vae share of Common Stogk incident W & transter of such share of
Nonvoting Comman Stock to a transferee in a Permitted Transfer. A "Penmitted
Transter” means a trapsfer by a holder of Nonvoting Common Stock (i) in a
widespread public distribution; (il} in which na transteree (or group of associnled
ransierees ) would receive two percent (2%0) or more of'any class of voting securities
of the Corparation; or {iti) o a ransferee that would conwol more than fifty percent
(30%) of the voting securities of the Corporation without any transter from such
holder of Nonvoting Common Stock. The issuance of eenificates, if any, for shares of
Common Stock upon conversion ol Nopvoting Common Stock shall be made
without charge to the holders of such shares for any issuance tax in respect thereot'or
other cost incurred by the Corporation in connecuon with such conversion and the
refated issuance. The Corporanion shall covperate with the timely conversion of
Nenvoting Common Stock subject to compliance with applicable law and
regulavions,

(4) The Corporation shall ar alfl imes reserve and kesp available oul of itg
authorized but unissued shares of Common Swock. such number of its shares of
Cammaon Swck as shall from time Lo time be suffcjent to eftect the conversion of all
custanding shares of Nonvating Conumon Stock and Suries A Preterred Stock. The
Corporation shall take all ction necessary so that all shares of Common Stock
issuable upon conversion of Noavoting Coromon Stock and Series A Preferned Stock
will, upon issue. be duly and validly issued, tuily paid and non-assessable.

(3) [ the event of any ineryer, consolidaton, reclassification ar other
transacrion in which the shares of Common Stock are exchanged for or changed into
othee stock or secunities, cash and/or any other property, cach share of Nonvoting
Common Slock wil] wt the same thne be similarly exchanged or changed in an
amgeun per whole share equal to the aggregate amount of stock, securities, cash
and/ur any othier property (payable in kind). as the case may be, thar each share of
Common Stock would bwe entiiled 1w recaive as a result of such ransaction, provided
ther at the election of the holder of shures of Nonvoting Commeon Stock, any
seeurities issued with respect ta the Nonvoting Contmon Stock shall be nonvoting
under the resulting institution's organizational documents 1o the same extent as the
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Nonvoting Connnan Stock is noavoting and the Corporation shall make appropriats
provigions (in form and subsiance reasonably satsfactory (o the holders of a majority
of the Nonvoting Common Siock then outsianding) and ke such other actions
Recessary o ensure that the holders of the Nonvoling Common Stock shall retain
securilies with substantially the same rights and benefits, incloding the right o
convert nonvoeting conuuon stock into commaon stock, as the Nonvoting Commaon
Stock, Subject to the immediately preceding senence, in the event the holders of
Common Stock are provided the right 1 convert or exchange Common Stock for
stock or securities, cash andior any other property, then the holders of the Noavating
Common Stock shat! be provided the same right based upon the number of sharesiof
Conarmon Stock such holders would be entitled 0 reegive ifsuch shares of Nonvatiag
Common Stock were converted into shares of Common Stock inunediately prior to
such offering. In the event that the Corporation offers (0 repurchase shares of
Common Stock from its stckbolders yenerally, the Corporation shall offer o
repurchase Nonvoting Conymon Stock pro rata based upon the number of shares of
Comman Srock such holders would be entitled w receive if such shares were
converted into shares of Common Stock immediately paor o such repurchase. In the
evenl of any pro rata subseription offer, righis offer or similar ofier (o holders of
Common Stack, the Corporation shal! pravide the halders ofthe Nonvoting Common
Stock the right w participate bascd upon the number of shares of Common Stack
such holders would be entitled to reccive if such shares were converted into sharesof
Comimon Stock immediately prior ta such offering: provided that at the ¢lection of
such holder, any shares 18sued with respect 1o the Nonvoting Common Stock shall be
issucd i the fonm of Nopnvoting Common Stock rather than Commeon Stock.™

THIRD: These Articles of Amepdment were duly adopted by the Board of Directors on
December 19, 2012,

FOURTH:  Thesc Articles of Amendment were approved by the Corporation’s
sharebolders entidded to vote thereon. The number of votes cast for the Anticles of Amendment by
the shareholders was sufficient for approval.

Signed on February 19, 20135,

JACKSONVILLE BANCORP, INC,

By: : éﬂ/‘{;'/—

>

§t::pbcn C. E}rc:m, President & CEQ
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